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.JENNER & BLOCK 
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(305) 530•0008 FAX 

JOHN H. 8ROAOLEY 

01 0.0,cl/"f",r,,'"'11 
U :O.JuL; 1 

LAKC P'OREST OP'P'ICE 

ONE WESTMINSTER PLACE 

LAKE FOREST, 1L 80045 

(70S) 295-9200 

(708} 295-7810 FAX 

202/639 6010 • 

December 16, 1993 

BY HAND 

r.l:t":J~r.~ 
185/9 

----- r.ui, JIii 

DEC 1 G 1993 - : ~2 PM 

Mr. Sidney L. Strickland, Jr. 
Secretary 
Interstate Commerce Commission 
Room 2303 
12th & Constitution Avenue NW 
Washington, D.C. 20423 

Re: Recordation of Equipment Lien 

Dear Mr. Strickland: 

I have enclosed an original and one copy of the 
document described below, to be recorded pursuant to Section 
11303 of Title 49 of the United States Code. 

This document a commercial security agreement, a 
primary document, dated December 3, 1993. 

The names and addresses of the part 
documents are as follows: 

Boston and Maine Corporation 
Iron Horse Park 
North Billerica, MA 01862 
(Owner) 

to the 

Guilford Transportation Industries, Inc. 
402 Amherst Street 
Suite 300 
Nashua, NH 03063 

Springfield Terminal Railway Company, and 
Maine Central Railroad Company 
(Guarantors) 

all of 

IJ 
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Iron Horse Park 
North Billerica, MA 01862 

Secured Party: First NH Bank 
Portsmouth Office 
134 Pleasant Street 
Portsmouth, NH 03801 

A description of the equipment covered by the 
Commercial Security Agreement follows: 

49 General Purpose Boxcars 
BM 79000 - BM 79002 and BM 79004 - BM 79049 

A fee of $18.00 is enclosed. Please return the 
original and any extra copies not needed by the Commission 
for recordation to 

John R. Nadolny 
General Counsel 
Boston and Maine Corporation 
Iron Horse Park 
North Billerica, MA 01862 

A short summary of the document to appear in the 
index follows: 

Commercial Security Agreement between 
Boston and Maine Corporation (owner of 
the cars) and Springfield Terminal Rail­
way Company, Maine Central Railroad Com­
pany and Guilford Transportation Indus­
tries, Inc. as Grantors (securing par­
ties) and First NH Bank as Grantee (se­
cured party) dated December 3, 1993, 
covering 49 general purpose boxcars BM 
79000 - 79002 and BM 79004 - BM 79049. 

Yours very truly, 

John Broadley 



Jntersnatt Commtrtt Commission 
aa,tington, ll.<t. 20423 

12/16/93 
OP'P'lCE OF THE SECRETARY 

John H. Broadley 
Jenner & Block 
601 Thirteenth Street, N. w. 
12th Floor 
Washington, DC. 20005 

Dear Sir: 

The enclosed document(s) was recorded pursuant to the provisions 

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303, 

on l 2/ 16/9 3 at 4:50PM , and assigned 

recordation number(s). 18519. 

~ Sincerely yo~rs_, v·:.',.. \ ~ 

L ,.( K,/;_' ) /) - /; / / //_ 
/(. I A ~ ./'. ...:...,,,._.,/,< , ,,,t-. - /___,J, ':z/ y / ,. 

/ Secretary 
/SIDNEY L. STRICKLAND, . 

Enclosure(s) 



(1J First NH Bank 
COMMERCIAL SECURITY AGREEMENT 

Principal Loan Date 
_s~~~?SO_.oo _ __.__12--03-1993 

Maturity 
12--03-1997 

Loan t4o Collateral 
SEO 

Account 
7200028085 

Refo1encos In the shaded a1ea a1e for Lender's use onl and do nol llmil lhe a !lcebllil of lhls documenl lo an a,licular loan o, 1lem. 

Borrower: Gulllord Tranaporlallon lnduelrlu, Inc., Sprlngneld 
Termlnal Rallway Company, Maine Central Railroad 
Company, and Boelon and Maine Corporellon 
Uolnlly and uverallyt (TIN: OS-1042211) 
Alln: \Ike Prealdenl ol Finance, Iron HorM Perl( 
Norlh BIiierica, MA 01882 

Lender: Flr1I NII Bank 
Porlemouth omce 

13-4 Pleaaanl SI. 0 EC 1 G J993 ··,! ~ 0 PM 
Por111moulh, Ntl 0340 I -

lnlllal 

TIIIS COMMERCl"1. SECURITY AGREEMENT I• enlered lnlo between Guilford Transporlallon lnduslrles, Inc, Sprtnglleld Termlnal nallwai 
Company, Maine Cenlral Rallroad Company, and Boslon and Maine Corporallon Uolnlly and ~venlly) (referred lo below u .. Granlor' ), am 
Fial Hit Bank (referred to below 1111 "lender"). For valuable consideration, Granlor grants lo lender a !M!curlly Interest In lhe Collnleral le 
ucure lhe lndeblednen and agree• lhal lender llhaJI have the rights 1laled In lhl• Agreemenl wllh respect lo the Collateral, In IKllllllon le 
all other rlghl• which lender may have by law. 

OEFIHITIOHS. The lollowlno wo,ds shall have the lol!owlng meanings when used In this Agreement. Terms not otherwise dehned In this Agroom911I 
shall have lhe meanings alfribuled lo such terms In lhe Uniform Commercial Code. All ,elerences to dollar amounls shall mean amounts 111 1a,.ful 
money of lhe Urnled Slates ol Ame,ica. 

Agreement. The word "Agreement" means this Commercial Secu,ity Agreement, as this Commercial Socwily Agreemenl mey be amended o, 

modified lrom lime lo lime, logelher w1lh all exhibils and schedulos allached lo lhls Commercial Security Agreemenl lrom hme lo lime 

Collale,al. lhe wo,d ·co11aterar means lhe following descnbed properly of Granlor, whelher now owned or here;itter acqwred. whelher no .... 
e11shng o, hereaHer arising, and wherever localed: 

411 General Purpose Boxcars deslgnaled as numbers BM79000 lhrough BM7900 excludlng car number BM7900J 

In addrlion, the word ·collaleral" Includes all lhe followlno. whelher now owned or herealler acquired, whelher now eushng or hereatter ans,ng. 
and wherever localed: 

(a) All allachmenls, accessions, accessOl'les, loots, parls, supplies, Increases, and additions lo and an replacemenls or and subshluhons lo, 
any prop91ly described above. 

n,c,tl;1 ......... , ., ..... , .. ,. ....... ,. , ...... ,. .,. •• , ..... l.slfi tli181llal,al1uts" 

~ 4•1 'JI a,uw••, a, .. ~a,t ,i9hlll111""8'81 l"''-"9'111••, ,,.,, "'"'' •, ''""' ,..,,..e11 IJ8i"'""'e1 .,.,!fell 90,e, """"" ""'' 9 81>1 11 s _.,,, •u, ... Of l/..,, I ··~ S • '" ...... 1 •• &ltf ., Ito,&,.,.,,.,., .... II •• 111 1114 e ........ 1 1041!; 1 

j /-' f4t ,•~, ,en ;d@ fu etui,,,.., ifW11ra,wi1e ,,11e1t111t t,1"' ttti, ,.,,, tl11la•1il1,a, 1111, ,, ••~,, .,,n,a19••" at a :p •' ••s fJ eps +r -'so,•~•" th,1 

, \ ( f 1 '1a•1a•e •I •• ,,.. ,,, 
1 C.) +* All 1oc01ds and dala relallng lo any of Iha properly described In this Collateral section, whelher In Iha lorm ol a wrrhng. photograph. 

/ • rmcrofllm. m1crof1che. 01 eleclronic media, logelher wilh all of Granlor's righl, bite, and lnleresl 1n and lo all computer sollware req1J>1e·l lo 

()
11/" uhhze. creale, maintain, and process any such reco,ds OI dale on eloclronic med,a. 

· Ev,nl ol Oefaull. The woids "Event ol Uelaull" mean and Include any ol lhe Evenls of Oelaull sel lorlh bolow 1n lhe sochon hllod 1:venls ol 
Oofault.· 

G,anlor. Iha word "Grnr•lor" moans Gulllord Transporlahon lnduslrlos. Inc., Sprfngliold Tormlnal Rn,lwny Company, l.lnlr10 CenhAI l!a,t,orid 
C:or11pany, and 0o'5.lon and Maine Corporolion llololly and sevorally). ,ts s11ccossors and ass1yns. 

Gu&1a11lor. The word ·ouaranlo," moans and Includes w,lhoul krpilabon, each and all ol lhe guarantor,, surehes. and accommodahon parhM rn 

connechon w1lh lhe lndelJledness. 

lnd,bledn,u. The word ·tndebledness· means lhe lndoblodness evidenced by Iha tlolo. Including all prim::,pal and 1111e,ost. l~alhnr v.,lh e•I 
olhor mduhledness and costs and eipenses lor which GranlOf •s respons,t,!e undor lhis J\groomeol or under ant ol 11,e flotalod D1,cun,nnls '" 
addrhon. !he word ·1t1de1Jledness· inchidos all other olJligahons, debts and hab1h1ios. plus inle•est theroon. ol Gr;inlor. or ar1f ono or ""J'O r,t 
them. lo I endor, es well as all claims by I.ender against Granlor, o, any one or more of lhom, wholhor 0•1shng no..., or later . .,..t,ell•er 11,,i, a,0 
voluntary or mvolunlary, due or nol due, d11ocl or lnduocl, 11hsolule or corohngenl, liquid11lqcl or urihqu.,lalqd, wt,olhor Granlc,r may t,o 1,~1.1,i 
111dMdually o, 10111lly w1!h olhers; whelhor Granl01 may be olihgaled as guarantor, surely, eccommodahon party or olher,.,,se. "'holher ,oco.rHt 
upon such indeblodness rnay be or horealler may become baued by any slalule of l1milahons; and whether such 111dellledness m~y to ur 
hereaH0t may become olherwise unonlorceable. 

lender. The w01d 1..ender" means Firsl NH Bani<, lls successo,s and assigns. 

Hole. lhe wo,d "Nole" means Iha nole or crodil ag,eomenl deled Oocombor 3. 1993, In lhe prlnclpnl amourrl ol sc,a,;.75,0 00 lrom r;,,inlr)r lo 
I endo,, logelhe, w1lh all renewals ol, extensions ol, mod1l1cellons ol, ,efinanclngs ol, consohclahons ol and sullshluhons lor lhe nole o, c,0,1<1 
agreemenl. 

Related Oo<:umenl,. The words 'Tielaled Oocumenh· moan 1nd lriclude wilhoul llmllallon 111 promissory nolns. cro,1,1 1gr&41m11nts. loan 
agroomenls, guaranties, socunly agreemenl5, morlgngin, doods ol l,usl, and all olher lnslrumenls, agrnemenls and •Jocumonls. wl,elhor no..., or 
herealler eiislmg, exoculed In connection wilh the Indebtedness. 

OOUGA TIOHS OF GRAN TOR. Granlor warranls and covenanls lo lender as follows: 

Org11.nl2allon. Granlor Is a corporation which Is duly organf2ed. valtdly existing, and In good standing undo, lho laws ol Iha Slate ol tie"' 
Ila rnps hue. 

Aulhorliallon. 1 he e•oculion. delivory, and performance ol lhis J\groomonl by Grartlor havn baen duly 1111lhor1md by all nocqss;iry a~hnn lly 
Granlor Rml do nol co11ft1cl w1lh, ,osull in I lliolal,on ol, or conshlulo I dol1111II under (n) any provision of tis arhclo~ ol mcorpor:if,,,11 or 
orgemuhon, o, t,~tews, o, any agroomonl or olher lnslrumenl blnduig upon Granlor or (lll any law, govornmonlnl royul.ihon. cowl d.,-... ,,1. 1,1 
o,do, apphca'11e lo Granlo,. 

Perlecllon of Secu,lly lnlere1I. Granlor agreos lo e,oc11lo such financing stelnmenls end lo lal<e whnlevor oll•nr 11,:hon'I 11 1 11 18'11t1l\
1n•1 h; 

I 1u1<lnr In (H1rlod nnd conh11110 l.nndor's soct11ily inlnrnsl 1n lho (:ollatmnl tloon ror1uosl of I ondor. nrn11lor w,ll 1lolunr In 11Jt1(l111 nr 11 11n•I ,,,, r.l 
tho flfJ<:1Ju1nnls 9~,iJ1J•1Ctng or conshlulu,'J 11,o Collalo1al, nnd C,ror1lor wrll 11010 I ondor's inlorosl ur,on Ant nml ttll r.h.tll11f /JIii•"' ,, "''' ,i,.,,,,,,,,.J '" 
I 11ndor lor posso!,s1on t,y I 1111d0r. Granto, hereby appoints I ondor as ils 111 ovocahle allo111ey· in t;icl lor 111., '"'' 1m~4l cl ,. ""=""":I M', 
docw111111ls 11ocos~1iry lo period or lo conlinue Iha soc1111ly inleresl grn11tod In llus Ay,oornonl. l.011rJ01 may al e11y 1rn,11. And ,..,,houl '"'"'"' 
oulho111.1hon lrom Gra11lor. hie II carbon, photographic or olhor reproduchon ol any linanc111g slalemnnl or ol llus Agrr,<Jr11er11 "" w.n A\ a 
h11anc11111 slalomenl Granto, will reimburse lender lo, all e,ponsos tor lhe porlocl1on and lhe conlmuehon ol lho per for.hon of I 11nr10,·s \<v.""'t 
11110,osl 1n 11,o Collalnral Grenlor prornplly will notify I endor hoforo any charigo In Grarrlor·s na111n lm:h11J1ng ""l chango lo 11,a 11~s•r111111I 
huswe,s nnrnos ol c;ranlor. This Is II continuing Securlly Agreemenl and wlll continue In ellecl even lhough ell or 1111y part ol the 
lndetJlednus I• paid In full and even lhough for a pt!rlod of llme Granlor may 1101 be Indebted lo tender. 

No \llolallon. The exoculion and dollvery of lhfs Agr00m0nl will nol violelo any law or agroomont govorromg Grenlor rir In wl11r.h Ci 1 anl0r ,,, a 
party, and ,ts ce,hficale o, arl1cles of lncorporalion and bylaws do nol prohib,I any lerm or co11d1llon ol llus Agreemonl 

Enforceablllly or Collalual. To lhe exlenl lhe Collaleral conslsls ol accounts, conlrecl rights. chellol pepor, or gflrwal 1nlang1hlos. Iha Collal,ir111 
1s enforceable 111 acco,dance with ll'S lorms, Is genuine, and complies wilh applicable laws concerning to,m, conlanl and mann&r ol prp• ,a1ru11 

\ 

and execuhon, and all persons appearing lo be obligated on lhe Collalaral have aulhorlly arid capac1ly lo contract and are 111 lacl ,.- 1 as 
\ .,.r} lhey appear lo be on lhe Collateral. {\ * >•••11•" al Iha Qallato8', Q,a-.ta,1 .,., .. ••11•111 et'".'"'"' 1 ;;ill 11,1;,, to'"•"'"' I, fa _&1,l1of11eto11 •• I , ,1 • • .. ,., "' 

:'\ / ftr,14 G&Kril ;r11l l&l!nl19,.9 11111111,09 le hl'!t"l11r'1 11,ie,1141111'\111 ,.,l!lfi,i,,.,, ,,.lh1111l lirt'lol"'lie11 lk& f&llamng fal nll "'"' ,,,.,,, 1t1 '' 

/\ l/V '-I Gtttsloq 1\tt all•••' ,••,•••v••••t M•letf •• •••••41 lly g,.,.,,,, f•t 10 •••••9• fe,,h .. 11 ... ,.,. .. , r;, ,,,,.,"••;a••, • 
\J, Cdl eN o'l,o, J.111111nul,~~ who•• Cellalo,al le a, MAV lt11 ,.,.,..1.,11, l=•F!ri,it 1., llole edfin,s,, eem,e nl th h11,,,.., .. 

CoH1lo1tJ «.oe nit owktlt•t l11ah1fllt uttlle1,• ttia, ,_.,, t11le11 ••-••"'' •• t.•111••• 
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R@movef or CollalMal. Grantor shan !(gep the Coneleral (or lo !he ex1enl the Colfal!'ral consists or lnh1ngibl<J pr(lfle•ly 5u,:h n 11ccounl5. lh<> 
roc0<ds concerning 1h11 Conal9fal) 111 Gr11nlor's address shown above, 0< 111 such olher loc11lions 11<1 111e 11cc!'pl11bl11 lo Umd,.. E •c!'OI m '"" 

ordin11,y cou•'le or its bustne,!I, lndudtng the $819!1 or lnvenlmy, Gr11nl0< sh11II nol remove lhe Coll11ler11I fiom il'l A•l<;llng loc11ho11<; ..,;thou! ""' r"~ 
wrll!11n con'll'nl of Lenr1er. To lhe exlenl thal lhe Coll11le1al conslsls of vphlcles, Of olhf!r lillnr1 propnrly, r;,11nl0< <1'111ff 1101 111~9 o, f'"'"''' ""Y 
11cllon which would require 11pplk::allon lor cerllllcate, ol !Ille for the vehlcles outside the Slnle ol New H11mpshlre. wilhout lt·.o pr10, ''"'''"'' 
consent or l end9f. 

Tren~llon, Involving Coll11t@rllf. Except fOf Inventory sold or accounts conected In the o,dlna,y cours11 ol Gr11nl0<'"l bu<;IOM"l. G•11nlc,, s"~, 
nol s~. oller lo sell, or otherwise transfer or dlsp~e of lh<J Coll11ler11I. While Grtinlor i, nol In del11ull und.- lhls Jlg•Mm11nl. Granlor nv1r ~ 
lnvenlo1y. bul only In lhe ordinary course ol lls business and only lo buyers who QUAiify 11s A buyer In 1h11 ordtn11ry cou,s11 ol bustnA<;S A ~"" "' 
the ordinary cou1se of GrantOf's business doos not Include e lrAnsler In p11rllel or Iola! $8lisfeclion ol a d"bl o< 11ny bul~ s11'" r,,11nlrv '""~ nnl 
pl!!dgl!, morlg11ge, encumbl!r Of otherwise permll lhe Collel"ral lo be subj"lcl lo any lll!n, s~urily lntciresl, en,:umb•11n,:"· o, ch11,g11. ott,,,r '""" H•n 

'S!'<:Urity lnl11re,;I provided lo, In lhls Ag,eemenl, wllhoul lhe prior wrlllm1 co11s11nl of lender. This Includes s<>r.unly lnl'!•Psls """n ,1 rurno< ,n "~'·' 
lo lhe security lnler11sls granted under lhls Agroomenl. Unlnss wAlv0d by Lenr1er, 11n procoods horn 11ny rli~po,;ihon of 1h11 ccn,111..,111 fie,,""""'"·"' 
re11son) shi,11 be h11ld In lrusl fOf lender and shnll not be commlngled with any olher funds: prollirl8d how11v"r. lhi,; rPriui,pm<>nl ~h11II nal 

conslllule consenl by lend9f lo any $818 Of olher dlspos!llon. Upon rocelpl, Granla< shell lmmedlal0ly d11liv91 any such procMrls lo u,nd<J• 

TIii@. Gr11nlor rnpr!Kenls and warrants lo lender lh11I II holds good and mnrl,nl11hle lill11 lo 11,., Coll11ltl•11I, '1~ 11nrl clnnr of "" """"l "'"' 
11ncumbr11ncps nxc,.pl !Of lhe lien ol lhls Agreement. No financing sl11lemenl covPtlng 11ny of Iha Coll11l<>111I is on r,,., in 11ny puh'•c 01,;,. .. ""'"' 
lhnn !hose which rnnocl lhe s~urlly lnlmesl creeled by lhfs Agranmenl Of lo which Lender h11s spacific11lly cons11nh1d Gr11nl0< sh11II ,i.,r,.n,i 
lend1W's rights In lhe Collateral against lhe cl11lm1 and d9m11nds ol an olhor pl'Wson'J. 

Collelt'flll Sch,du1,11 and location,. Insofar 11'1 lhe Coflnlt>rnl consist<: ol lnve11lo,y, Granlor shnll dnlivt>r lo I t>nrl"'. n<; c,l!Pn ns, ,.n,,,.. ~,,,,., 
""lllhA, su,:h li'll<;, rl11~rlpllons, 11nd rlristgnnllons or such Collnlt>r11I n<: t. 1111rll'lf m11y rnriutrn to lrlt>nl,ly thn n111u,.,. 11,tnnl_ 11nrl trv:nlton of ~wh 

I· ti If · Coll11!11,111. Such lnlorm11Uon shall be submltled lo, Gr11nlor nnd pnch ol lls ,;uh,;ldl11rln,; or rnlnl"rl comp11111n,; { * Mt1lnl,nt1nc@ and lnspecllon of Colleh!raf. 8 11,tr;, ,..,1111 "111 ,,, , 11N ~ .. .,·-.11 W1lht, ,., 1, 1111.- 11 ;tp ••• ,.,, r,, 11 ,,,.,, "''" ,,,.,, """"''' 
or perm,! d11mag11 lo or deslrucllon of lhe Coll11leral or any p11rl of 1h11 Coll11lor11f. LendP• 11nd ii,; d;:i,;,gnAl"d '"PrP.~"nt111t.n,; 1111'1 11gn.,,., ,,,.,., 
have lhg righl 111 all r!'asonable limes lo examine, In. sped. 1111d Aud•! lhe Collnler11I whnrever loc11led Gr1111tor stu,11 ,mrn1>ct,;i1,.,, noMt l ""''"' -:' 
all cas~ Involving !he return, reJecllon, repossession, loss or dnmngl! of or lo any Collaleral; of 11ny rll'lllllSI for cu11,1 or 11rl1u,;tm11ol c,, ol 11~, 
olher dispute arising wllh respecl lo lhe Collateral; and generally of all happenings and events allecling !he Collall!rt1I Of lhe vt1lue Of 1h11 11rnounl 
of lhe Coffaleral. 

Tu@,, A!l~!l,menl!l 11nd lien,. G111nlor wUI pay whnn due 11n l11,i•1. R!~essmenls 11nd liens upon lhn Coll111!u11I. !Is u .. 11 o, oo"rlll•on. upon'"'' 
Jlg•fH!lmt:tnl, upon 11ny promissory nole Of note, evidencing ""' lndebl11r1nns,. or upon 11ny ol lhe olhnr nnt11l<1d Oo-:um<1nl,; a,,.,,,,.., "'" f 
w,lhhold 11ny such pnymnnl or may etocl lo conies! any ""'" II Granlor Is In goor1 l11llh r:onrlocllng 11n 11r,proc"'"'" P'IX""'"'"O to r:onl<>,;I n,o 
oblig11lion lo p11y and so long as lendnr''J lnleresl In 1h11 Co1t11l11r11l ls nol J•mpnrditnd In Lendnr's <;olq opinion 1111;11 1-oll11tn,11t ,., ~uh1n,,;tt>'1 ,,., 11 

li9n which Is nol di.,,:h11rged wllhln IIIIRen {15) da~. GrAnlor "lh11n dt>p0<;II with lend11r ca"lh, a sulfi,:l11nl ".0<por11l11 sur11ly hon,:! o• ol""' .,,..,.,,.,•. 
sallsl11clory lo lendnr In an amount adeQuale lo provide for thl! dlo;eh1uge of !he Ihm plus 11ny 111111,esl, r:o.,ls. 11ll0<nn,..,· ,,....,. o, ott,,., c"11•<;1<K ,.,_,r 
could 11ccrue 11s II result of foreclosure or s.ale ol lhe Co/111lr1111I. In 11ny conies! Granl()I' shnll d1Jf11nd 11,;olf 11n1 l11ndt>• 1111'1 .,1,1111 ~,,.,~, ""f ~,.,~, 
advers-, Judgment bel01e enforcement agaln'II lhe CoRaleral. Granlor 1haff name lendfW BS an 11ddilional obhg~ und1>t any su•t1l1 bon1 
furnished In lhe conies! proceedings. 

Complhinc@ Wllh Governmenlltl R@qulremenl,. Granlor !haN comply promplly wilh an l11ws. ordinancfl<: 11nd r1>Qu'11l,ons ol 11n go·,,.,n""'n'"' 
nulho,mns 11pplicabte lo lhe production, dlsposlllon, or w.a ol llwt Coll11ll'!f11I. Gr11nlor mny conll!sl in good lnilh 11ny su-::h '"""· o,,d•t111rv:,. c,, 
rPQul11lion 11nd withhold compll11nce during any proceeding, Including approprt11le 11ppeals, so long BS lender's mt;,i,11~1 m !t,e Coll11lnr11r. '" 

'
J/ lnnr1nr's opinion Is not jeopardized. I I • I · I · 

/
} ! 1 • ot 1er I: 1;:in in t. H! onl111ary co1111;P r,f 111'.,1111•!;!; 

., 7:1,1111,dom, Suh'llllllCt'll. Gr11nlor rnpre!eol!I 11nd wnrr11nl'J 11,nw, ... connlnr11I n .. vftf hA'l b"'lll, 1111rl """"'' w,11 h .. \0 lor•g II\ 11 .... J\g,,....,n,, .. J 

rnrn11111<; 11 lrn11 011 11,11 C:oll11lnr11I, u<;"d for 1h11 g11nm11llon, rnnnulr1'::furA, ',lor11gn, lr11nspo•l11!1on. lrt>nlmnnl. 11,•.nn<.:it. "''":\'" "' """"'"""'' '"'""'" 
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t~ealed as 1:1 ~alloon. l?ayment which ~ill be due and l?ayable ~I the Note's maturity. This Agreement also will secure payment of these amounts. 
nght shall be 1n add1hon lo all other nghls and remedies lo which Lender may be entitled upon the occurrence of an Event of Default. 

EVENTS OF DEFAULT. Each of the following shall conslitute an Event of Default under this Agreement: 

Such 

Default on Indebtedness. Failure of Grantor to make any payment when due on the Indebtedness. 

/1 ? /J,. "48!tillfohl'l!tlt'. 11!1!1te!ffl!'aaatllt!l sir..-FF-,aiil'l'a"'' &l!l"'l!e,t,I -E8tl'. II'& rP!t1fl'!l..,..-t.lo'""co&11PT,11"p+JIJ"'IWl'l'iit!H,-1 "'a"'' 4"10,-ps,a01.~fotl:IITlttT'1 trf!lhn'tfr"41!1ffol .e,e,,.1 '411e!l'l,'l'IH'll'ff't!«l,blllia,99~l~ie,r1 i'PI 1 'tleoee¥+etem,aM1"d"ll!e"'' 'fl8ll'll!l!ft1,esifiitiitte":e"ll!e1111e"'"411ali!h"':o!N8Nh ..i1~tzu•ie•iilo,fl-e8e ~::1118 ... ,, ...... 
/~/~ ,- hi diij of Iha l'lo1blad BW&ih&iils bi "' '"' 011161 &QINIIF&fll b&IR6611 t@hdM &lid e1at1IOI. 

False Slateme~ls. Any warranty, represen~tlon or statement made or furnished to Lender by or on behalf of Grantor under this Agreement is 
false or misleading In any material respect, either now or at the time made or furnished. 

Defective Collaterallzatlon. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any 
collateral documents lo create a valid and perfected security Interest or lien) at any time and for any reason. 

Insolvency. The diss?'ullon or termination of Grantor's existence as a going business, the Insolvency of Grantor, the appointment of a receiver 
for any part of Grantor s property, any assignment for the benefit of creditors, or the commencement of any proceeding under any bankruptcy or 
Insolvency laws by or against Grantor. 

Creditor ~r Forfeiture Proceedings. Comme~cement of foreclosure or forfeiture proceedings, whether by Judicial proceeding, self-help, 
repossession or any other method, by any creditor of Granlor or by any governmental agency against the Collateral or any other collale,al 
securing the Indebtedness. This Includes a garnishment of any of Grantor's deposit accounts with Lender. 

Events Atrecllng Guaranlor. Any of !he preceding e•19nls cccurs with respecl to any Guarantor of any of the lndebtedne$S or such Guaranlor 
dies or becomes Incompetent. 

Insecurity. Lender, In good faith, deems Itself Insecure. 

RIGHTS ANO REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any lime thereafter, Lender shall have all the righls of 
a secured party under the New Hampshire Uniform Commercial Code. In addition and without limitation Lender may exercise any one or more of the 
following rights and remedies: ' 

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penally which Grantor would be required lo 
pay, Immediately due and payable, without notice. 

Assemble Collateral. Lender may require Grantor to deliver lo Lender all or any portion of the Collateral end any and all certificates of title and 
other d?Cumenls relating to the Collateral. Lender may require Granlor lo assemble the Collateral and make ii available lo Lender el a place to 
be designated by Lender. Lender also shall have full power lo enler upon the properly of Grantor to take possession of and remove lhe 
Collateral. If the Collateral contains other goods nol covered by this Agreement al the lime of repossession, Grantor agrees Lender may take 
such other goods, provided lhel Lender makes reasonable efforts lo return them to Granlor after repossession. 

Sell the Collateral. Lender shall have lull power to sell, lease, transfer, or otherwise deal with lhe Collateral or proceeds thereof in its own name 
or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens lo dedine speedily In value or 
is of a type customarily sold on a recognized market, Lender will give Grantor reasonable notice of lhe lime after which any private sale or any 
other intended disposition of the Collateral Is lo be made. The requirements of reasonable notice shall be met ii such notice Is given at least ten 
( 10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, Including without ~milalion the 
expenses of retaking, holding, Insuring, preparing for sate and selling the Collateral, shall become a part of the Indebtedness secured by this 
Agreement and shall be payable on demand, with Interest at the Note rate from date of expenditure until repaid. 

Appoint Receiver. To the exlenl permilled by appllcable law, Lender shall have the following rights and remedies regarding the appoinlment of 
a receiver: (a) Lender may have a receiver appointed as a matter of right, (b) the receiver may be an employee of Lender and may serve 
without bond, and (C) ell fees of the receiver and his or her attorney shall become part of the Indebtedness secured by lhis Agreemenl end shall 
be payable on demand, with Interest al lhe Nole rate from dale of expenditure until repaid. 

Collect Revenues, Apply Accounts. Lender, ellher Itself or through a receiver, m1y collect !hi, pavments. rflnl~. income. and revenues from Iha 
Collateral. Lender may al any lime In its discretion transfer any Collateral into its own name or that of its nominee and receive lhe payments, 
rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply ii to payment of lhe lndebledness in such 
order of preference es Lender may determine. Insofar as the Collateral consists of accounts, general intangibles. insurance policies, instruments. 
chatlel paper, choses In action, or similar property, Lender may demand, collect, receipt for, seltle, compromise, adjust, sue for, foreclose, or 
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collaleral is then due. For these purposes, Lender may, on 
behalf of and In the name of Granlor, receive, open and dispose of mail addressed lo Granlor; change any address to which mail and payments 
are lo be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and items pertaining lo payment, shipmen!, or 
storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors on any Collateral lo make paymenls directly to 
Lender. 

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment againsl Granlor for any deficiency 
remaining on the Indebtedness due to Lender after application of all amounts received from lhe exercise of the rights provided in this Agreement. 
Grantor shall be liable for a deliciency even ii lhe transaction described In this subsection is a sale of accounts or chattel paper. 

Other Rights and Remedies. Lender shall have all the rights end remedies of a secured creditor under the provisions of the Uniform 
Commercial Code, as may be amended from lime to lime. In addition, Lender shall have and may exercise any or all other rights and remedies ,t 
may have available al law, In equily, or otherwise. 

Cumulallve Remedies. All of Lender's rights and remedies, whether evidenced by lhis Agreement or !he Related Documenls or by any other 
writing, shall be cumulallve and may be exercised singularly or concurrently. Election by Lender lo pursue any remedy shall not exclude pursuit 
of any other remedy, and an election to make expenditures or to lake action to perform an obligation of Grantor under this Agreement. atter 
Grantor's failure lo perform, shall not affect Lender's right to declare a default and to exercise its remedies. 

MISCB.LANEOUS PROVISIONS. The foffowlng miscellaneous provisions are a part of this Agreement: 

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the part1e-. as lo 
the mallers set forth In this Agreement. No alteratton of or amendment to this Agreement shall be effective unless given In writ.ng and s,gned by 
the party or parties sought lo be charged or bound by the alteration or amendment. 

Appllcable Law. This Agreement has been delivered to Lender and accepted by Lender in the Stale of New Hampshire. II there is e lawsuit, 
Grenfor ttJrees upon Lender's request lo suhmit In the Jurisdiction of the court-: of Rl)<;kingham County, Stale of New H:lmoshire. Lend<?r and 
Granlor hereby waive the right lo any jury trial in any action, proceeding, or counterclaim brought by either Lender or Grantor against the other. 
This Agreement shall be governed by and construed in accordance with the laws ol the Stale al New Hampshire. 

Attorneys' Fees; Expenses. Granlor agrees to pay upon demand all of Lender's costs and expenses. including 11t1orneys' fees and Lender's 
legal expenses, Incurred In connection with the enforcement of this Agreement. Lender may pay someone else to help enforce lhrs Agreement. 
and Granier shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attorneys' lees and legal expenses 
whether or not there Is a lawsuit, Including attorneys' fees and legal expenses for bankruptcy proceedings (and including efforts lo mod•ty or 
vacate any automatic slay or Injunction), appeals, and any anticipated post-Judgment collection services. Grantor also shall pay en court cO'Sls 
and such additional fees as may be directed by the court. 

Caption Headings. Caption headings In this Agreement are for convenience purposes only and are not lo be used to interpret or define !he 
provisions of this Agreement. 

Nollces. All notices required to be given under this Agreement shaft be given In writing and shall be effective when actually detiv8'ed Of' when 
deposited with a nationally recognized overnight courier or depMiled In the United Stales mail, first class, postage prepaid, addressed to the 
party to whom the notice Is lo be given al the address shown above. Any party may change ils address for notices under this Agreement by 
giving formal written notice to the other parties, specifying that the purpose of the notice is lo change the party's address. To the extent 
permllted by applicable law, If there Is more than one Grenlor, notice lo any Grantor will constitute notice to all Granlors. For notice purposes, 
Grantor agrees to keep Lender Informed at all times of Grantor's current address(es). 

Power of Attorney. Grantor hereby appoints Lend8' 85 Its true and lawful altorney-lll-fact, Irrevocably, with f~II power of substitution to do Iha 
followlng: (a) to demand, collect, receive, receipt for, sue and recover an sums of money or other property which may now or hereafter become 
due, owing or payable from the Collateral; (b) to execute, sign and endorse any and all claims, Instruments, receipls, checks, drafts or warrants 
Issued In payment for the Collateral; (c) to sellle or compromise any and an claims arising under the Collateral, and, In the place •.nd stead ot 
Grantor to execute and deliver Its release and settlement for the claim; and (d) lo file any claim or claims or to take any aclton or rnst,tute or take 
part In ~ny proceedings, either in Us own name or In the name of Granlor, or otherwise, which in the discretion of Lender may seem lo be 
necessary or advisable. This power Is given a, security'°' the Indebtedness, and the authority hereby conferred Is and shall be irrevocable and 
shall remain In fun force and effect untH renounced by lender. 
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Sev.erablllty. II a court of competent Jurisdiction finds any provision of this Agreement lo be Invalid or unenforceable as lo any person or 
circumstance, such finding shall nol render that provision Invalid or unenforceable as to any other persons or circumstances. II feasible. any 
such offending provision shall be deemed lo be modified to be within the limils of enforceability or validity; however, ii the offending provision 
cannot be so modified, it shall be stricken and all other provisions of lhis Agreement In all other respects shall remain valid and enforceable. 

Successor Interests. Subject lo the llmllallons set forth above on transfer of the Collateral, this Agreement shall be binding upon and inure to 
the benefit of the parties, their successors and assigns. 

Waiver. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver Is given In writing and signed by 
Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such righl or any other right. A waiver by 
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with 
lhal provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Granlor, shaft 
constitute a waiver of any of Lender's rights or of any of Grantor's obligations as lo any future transactions. Whenever the consent of Lender is 
required under this Agreement, the granting of such consent by Lender In any instance shall not constitute continuing consent lo subsequent 
instances where such consent Is required and In all cases such consent may be granted or withheld In the sole discretion of Lender. 

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND GRANTOR 
AGREES TO ITS TERMS. THIS AGREEMENT IS DATED DECEMBER 3, 1993. 

GRANTOR: 

Guilford Transportation Industries, Inc., Springfield Termlnal Railway Company, Maine Central Railroad Company, and Boston llOd Maine 
Corporation (lolntly and severally) 

r sldent, Finance, of Guilford Transportation Industries, Inc. (TIN: 06-1042211) 

c vesldenl, Finance, of Sprlngfleld Terminal Railway Company {TIN: 0~000269) 

~-+-7:: :-<:) 

e resident, Finance, of Boston and Maine Corporation (TIN: 04-232XI02) 

By: { • )._£.lo 
M chael • Holmes, Duly Authorlzect VI e President, Finance, of Maine Central Rallroad Company {TIN: 01~57) 

LENDER: 

Fl'9INHB,nk_ ~r~ 
By:~\,'-(:( . ' -

Auhorlzed Officer 

LASER PFIO, Reg. U.S. Pal. & T.M. OIi., Ver. 3.1SCl(c)1ll93 CFI PtoServlces, Inc. AllrlghlsreserveCl. jNH-E40 OUILFORO.LN C2.0VLI 



AMENDMENTS TO FORK DOCUMENT 

COMMERCIAL SF.CURl'l'Y AGREEMENT 
DATED DECEMBER 3, 1993 

The parties have agreed to amend certain provisions of 
the Commercial Security Agreement as follows: 

DEFINITIONS 

M[\.INTENJ\NCE AND 
INSPECTION OF 
COLLATERAL 

EVENTS OF DEFAULT 

Under the definition of "Collateral," 
delete sub-parngraphs ( b), ( c) nnd ( d), 
replace with new (b) set forth below, r1nd 
re-letter (e) as (c): 

"(b) All accounts and proceeds (including 
insurance proceeds) from the sale, lease, 
destructJon, losn or other disposition of 
any of the property described in this 
Collateral section." 

Delete first sentence and replace with the 
following, 

"Grantor shall maintain all tangible 
Collateral in good condition ond repair, 
ordinory wear and tear excepted." 

Under "Other Defaults", delete form 
provision and replace with: 

"Failure of the Granter to comply with or 
to perform any other term, obligation, 
covenant or condition contained in this 
Agreement or in any of the Related 
Documentn or in any other agreement 
between Lender and Granter. If any 
failure, other than n failure to pay 
money, JR curable and if Granter haR nol 
been given notice of a hre11ch of the Rt'lmr? 
prov le ion of thl A /\greemen t, i. t mny he 
cured (nnd r10 f:vent of IJefnult. will hnvP 
occurred) lf Grnntor, ofter I.ender Aend8 
written not.ice demnnding cure of Ruch 
failure, (a) cures the failure within 



Grantors 

fifteen (15) days; or (b) if the cure 
requires more than fifteen (15) days, 
immediately initiates steps which Lender 
deems, in its sole discretion, to be 
sufficient to cure the failure and 
thereafter continues and completes all 
reasonable and necessary steps sufficient 
to produce compliance as soon as 
reasonably practical. 

Lender 

By=--~~-~~} (j.__._, "--'-=,fk_L_ 
Michael A. Holrnels 
Vice President-Finance 

By: /1)~ &.--i~ ~ 
Name: David D. McGraw 
Title:vice President 
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CERTIFIED TRUE COPY 

Commonwealth of Massachusetts 
County of Middlesex, ss. 

This is to certify that on December 7, 1993 the 
undersigned, John R. Nadolny, did compare the foregoing copy 
of a Commercial Security Agreement between First NH and 
Guilford Transportation Industries, Inc., Springfield Terminal 
Railway Company, Boston and Maine Corporation and Maine 
Central Railroad Company with the original thereof and have 
found the copy to be complete and identical in all respects to 
the original document. 

~?~.?~-
~ R. Nadolny 

Notary Public 
My Commission Expires 7/22/94 


